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Mr. James H. Bayne, Secretary
Interstate Commerce Commission MXERSTATE COMMERCE COMMISSION
Washington, D.C. 20423

Dear Mr. Bayne:

Enclosed are two copies of the document, described below, to be recorded
pursuant to Section 11303 of Title 40 of the U.S. Code.

This primary document is a security agreement dated August 12, 1987. The
names and addresses of the parties to the document are as follows:

Mortgagor: Texas Southern Railroad, Inc.
P.O. Box 5752
San Antonio, Texas 78201

Mortgagee: Broadway National Bank
P.O. Box 17001
San Antonio, Texas 78286

Guarantors: Mr. George B. Pierce
3400 Salado Pkwy., #501
San Antonio, Texas 78217

Mr. Willard L. King
227 Pinewood
San Antonio, Texas 78216

Mr. Bennie Bock
402 Oakwood
New Braunfels, Texas 78130

The equipment covered by the document is described as follows:
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N. E. Loop 410 at Nacogdoches Road, P.O. Box 17001, San Antonio, Texas 78286, 512-824-0444 - Member FDIC



Mr. James H. Bayne
Page 2

TS 100 (ex-USS 723A) F7-A unit EMD Locomotive, Built 6/52, Serial So. 16V95

TS 101 (ex-USS 723B) F7-B unit EMD Locomotive, Built 2/53, Serial No. 17913

TS 102 (ex-USS 724A) F7-A unit EMD Locomotive, Built 6/52, Serial So. 16596

TS 103 (ex-USS 724B) F7-B unit EMD Locomotive, Built 2/53, Serial No. 17914

TS 104 (ex-USS 726A) F7-A unit EMD Locomotive, Built 2/53, Serial Ho. 17910

TS 105 (ex-USS 726B) F7-B unit EMD Locomotive, Built 2/53, Serial No. 17920

TS 107 (ex-USS 712B) F7-B unit EMD Locomotive, Built 3/51, Serial No. 13689

Ex-ATSE-.3U_8, Budd 1938, Lot 999B, Bar 46-seat Lounge Passenger Car

Ex-SF 1388, Budd 1941, Lot 96907, Bar 48-seat Lounge, Newstand. Nurse Room

Ex-SF 1389, Budd 1941, Lot 96907, Bar 48-seat Lounge, Newstand, Nurse Room

Ex-NYC 406,' Budd 1947, Lot 9610-023, 68 seat Diner Table Car

Amtrak 8300'(ex-C&0 1920) Budd 1948, Lot 9672-017, BE Observation 48 seat Diner

Amtrak'9545 (ex-BN 4730) Budd 1947, Lot 9846-015, California Zephyr 52 seat Dome Coach

EX-IC 4128, Pullman Standard 1950, Flan 7605, 68 seat Dining Car

Ex-IC 4128A, Pullman Standard 1950, Plan 7607, Kitchan Dormitory

Ex-RI 855, Budd 1953, Lot 9605-136, Baggage Car

and all appurtenances pertaining to said locomotives or cars.

A fee of $10.00 is enclosed for recordation of one of the enclosed original
security agreements as a primary document. Please return the other copy of
the security agreement with recording verification to me at the address
of the mortgagee above.

A short summary of the document, to appear in the index, follows:

Security agreement between Texas Southern Railroad, Inc.,
P.O. Box 5752, San Antonio, Texas 78201 and Broadway
National Bank, P.O. Box 17001, San Antonio, Texas 78286
dated August 12, 1987 and covering:

TS 100 (ex-USS 723A) F7-A unit EMD Locomotive, Built 6/52, Serial No. 16595

TS 101 (ex-USS 723B) F7-B unit EMD Locomotive, Built 2/53, Serial No. 17913

TS 102 (ex-USS 724A) F7-A unit EMD Locomotive, Built 6/52, Serial No. 16596

TS 103 (ex-USS 724B) F7-B unit EMD Locomotive, Built 2/53, Serial No. 17914

TS 104 (ex-USS 726A) F7-A unit EMD Locomotive, Built 2/53, Serial No. 17910

TS 105 (ex-USS 726B) F7-B unit EMD Locomotive, Built 2/53, Serial No. 17920

TS 107 (ex-USS 712B) F7-B unit EMD Locomotive, Built 3/51, Serial No. 13689

Ex-ATSF 3118, Budd 1938, Lot 999B, Bar 46-seat Lounge Passenger Car

Ex-SF 1388, Budd 1941, Lot 96907, Bar 48-seat Lounge, Newstand, Nurse Room

Ex-SF 1389, Budd 1941, Lot 96907, Bar 48-seat Lounge, Newstand, Nurse Room

Ex-NYC 406, Budd 1947, Lot 9610-023, 68 seat Diner Table Car

Amtrak 8300 (ex-C&O 1920) Budd 1948, Lot 9672-017, BE Observation 48 seat Diner

Amtrak 9545 (ex-BN 4730) Budd 1947i Lot 9846-015, California Zephyr 52 seat Dome Coach

EX-IC 4128, Pullman Standard 1950, Plan 7605, 68 seat Dining Car

Ex-IC 4128A, Pullman Standard 1950, Plan 7607, Kitchan Dormitory

Ex-RI 855, Budd 1953, Lot 9605-136, Baggage Car
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Thank you for your assistance with this transaction,
immediately if you have any questions or needs.

Sincerely,

Please contact me

Christopher/J. Bannwolf
Commercial Lending Officer

CJB/vs

Enclosures
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Christopher J. Bannwolf
Commercial Lending Officer
Broadway National Bank
N.E. Loop 410 at Nacogdoches

•A P.O.Box 17001
A Q>^ Antonio,Texas 78286

Sir:

enclosed . Wa3 recordad

of Section U303 of the Act, 49

re-
recordation number (s).

• 15296

• ' • • ' . ' . , Sincerely

Snclosure(s)

SZ-30
(7/79)



SECURITY AGREEMENT
(Equipment or Consumer Goods)

Ma

August 12. _19_87
/MICSJS * 5 100?Name & Mailing Address of Debtor

TEXAS SOUTHERN RAILROAD, INC.
P.O. Box 5752
San Antonio, Texas 78201

Name & Address of Bank """"" ~ lou/ J1 ^ Ml

BROADWAY 'NATIONAiNSffilWE COMMERCE COMMISSinM
P.O. Box 17001 Ul"
San Antonio, Texas 78286

1. Upon the terms hereof, for value received, Debtor(s) whose name(s) and mailing address(es) appear above (hereinafter called
"Debtor") hereby grants to Bank whose name and address appear above (hereinafter called "Bank") a security interest in:

A. §vThe following described equipment: See attached Schedule "A"

together with all other equipment now or at any time hereafter owned by Debtor and situated in, on or about the premises
where the above equipment is now or hereafter located; all accessions, attachments and other additions to, substitutes and re-
placements for and improvements of the equipment described or referred to above, whether now owned or at any time here-
after acquired or made, together with all tools, parts and appurtenances now or at any time hereafter used in connection there-
with; and all proceeds of the equipment described or referred to above, including insurance payable by reason of loss or damage
thereto, and all proceeds of any policy of insurance required thereon by Bank, including any refunds of unearned premiums
in connection with any cancellation, adjustment or termination of any such policy of insurance.

B. n The following described consumer goods:

2.

3.

together with all accessions thereto (including after-acquired accessions) and proceeds thereof, including insurance payable
because of loss or damage thereto, and all proceeds of any policy of insurance required thereon by Bank, including any
refunds of unearned premiums in connection with any cancellation, adjustment or termination of any such policy of insurance.

Debtor is an Q individual, XOJ corporation, Q partnership, n other: .whose:
A. place of business (or chief executive office if more than one place of business) is in the County of.

State of Texas :

B. residence (if an individual) is in the County of

Bexar

State of.
The property described or referred to in paragraph 1 above, hereinafter collectively called "collateral," is or will be:
A. located at : in the County of Rexar , State nf Texas
B. used only for the purposes shown opposite the boxes checked below:

(i) D for Debtor's personal, family or household purposes;
(ii)XS as equipment in Debtor's business (other than farming) and not as inventory;
(iii) D as equipment in Debtor's farming operations; and

C. attached or affixed to the following described real estate:

If a description of real estate is provided above, the collateral is to become a fixture or fixtures on such real estate, and this agree-
ment may be filed for record in the real estate records as a financing statement. If Debtor does not have an interest of record in such
real estate, the name of a record owner is
4. The statement opposite the box checked below is a part of this agreement:

A.}Q Debtor warrants that the property described or referred to in paragraph 1 above is owned by Debtor, is kept at the location
above specified and is in Debtor's possession.

B. n Debtor acknowledges that funds have been advanced by Bank to enable Debtor to purchase or otherwise acquire rights in
or use of the property described or referred to in paragraph 1 above, and Debtor covenants that the funds will be used for
such purpose, and upon delivery by the seller, such property will be owned by Debtor, will be kept at the location above
specified and will be and remain in Debtor's possession.

5. This security interest shall secure payment and performance of Debtor's Obligation to Bank. The term "Obligation," as used
herein, means the following: (i) all indebtedness of Debtor to Bank existing at the time of the execution and delivery of this agree-
ment, together with any and all renewals and extensions of the same, or any part thereof; (ii) all indebtedness and liabilities of Debtor
to Bank at any time arising under the terms hereof; (iii) all future advances or other value at any time hereafter made or given by
Bank to Debtor (or to any one or more of them, if there be more than one), whether or not the advances or value are given pursuant to
commitment; and (iv) any and all other debts, liabilities and duties of every kind and character of Debtor (or of any one or more of
them, if there be more than one) to Bank, whether now or hereafter existing, and regardless of whether such present or future debts,
liabilities or duties are direct or indirect, primary or secondary, joint, several, or joint and several, fixed or contingent, and regardless
of whether such present or future debts, liabilities or duties may, prior to their acquisition by Bank, be or have been payable to, or be
or have been in favor of, some other person or have been acquired by Bank in a transaction with one other than Debtor (it being con-
templated that Bank may make such acquisitions from others) together with any and all renewals and extensions of such debts, lia-
bilities and duties, or any part thereof.
6. Debtor represents and warrants that: (i) Debtor has authority to execute and deliver this security agreement; (ii) the state-
ments above concerning the location of Debtor's place of business (or chief executive office), residence, mailing address and use of
the collateral are true and correct; (iii) except for any financing statement which may have been filed by Bank, no financing statement
covering the collateral or any part thereof has been filed with any filing officer; (v) no other security agreement covering the col-
lateral or any part thereof has been made, and no security interest, other than the one herein created, has attached or been per-
fected in the collateral or in any part thereof; and (v) no dispute, right of setoff, counterclaim or defenses exist with respect to any
part of the collateral.
7. So long as any part of the Obligation remains unpaid, Debtor covenants and agrees to: (i) use the collateral with reasonable care,
skill and caution; (ii) keep the collateral in good repair, working order and condition and promptly make all necessary repairs or re-
placements to that end; (iii) keep the collateral properly sheltered and not permit it to be damaged or injured; (iv) pay, before
delinquent, all taxes and other assessments lawfully levied against the collateral; (v) from time to time promptly execute and deliver
to Bank all such other assignments, certificates, supplemental documents, and financing statements and do all other acts or things as
Bank may reasonably request in order to more fully evidence and perfect the security interest herein created; (vi) punctually and
properly perform all of Debtor's covenants, duties and liabilities under any other security agreement, mortgage, deed of trust, collateral
pledge agreement or contract of any kind now or hereafter existing as security for or in connection with payment of the Obligation, or
any part thereof; (vii) pay the Obligation in accordance with the terms hereof and in accordance with the terrhs^of the promissory
note or notes or other documents evidencing the Obligation, or any part thereof; (viii) promptly furnish Bank with any"information or'
documents which Bank may reasonably request concerning the collateral; (ix) allow Bank to inspect the collateral and all records of
Debtor relating thereto or to the Obligation, and tqjmake and take away copies of such records; (x) promptly notify Bank of any
change (other than a change requiring advance notice^provided for herein) in any fact or circumstances warranted or represented by
Debtor in this agreement or in any other document furnished by Debtor to Bank in connection with the collateral or the Obligation;
(xi) give written notice to Bank of any change in Debtor's residence, place of business or chief executive office, such notice to be given
not less than 15 days before such change is made and to specify the county and state to which Debtor is moving; (xii) promptly notify
Bank of any claim, action or proceeding affecting title to the collateral or any part thereof or the security interest herein, and, at the
request of Bank, appear in and defend, at Debtor's expense, any such action or proceeding; and (xiii) except as otherwise provided in
any note or other instrument evidencing the Obligation, promptly, after being requested by Bank, pay to Bank all amounts actually
incurred by Bank as court costs and attorney's fees assessed by a court and incurred by Bank in enforcing this security interest and
the reasonable cost actually expended for repossessing, storing, preparing for sale, or selling any of the collateral.
8. So long as any part of the Obligation remains unpaid, Debtor covenants and agrees that, without the prior written consent of Bank,
Debtor will not; (i) lease, sell, assign, furnish under any contract of service, transfer or otherwise dispose of the collateral, or any part
thereof; (ii) create any other security interest in, mortgage or otherwise encumber the collateral or any part thereof or permit the
same to be or become subject to any lien, attachment, execution, sequestration or other legal or equitable process, or any encumbrance
of any kind or character, except the security interest herein created; (iii) allow the collateral or any part thereof to become an acces-
sion to other goods; (iv) allow the collateral or any part thereof to be affixed or attached to any real estate except that specifically
described above; (v) permit any part of the collateral to be located on premises leased to Debtor without first obtaining from the
owner or owners of the premises a written agreement, in form and content satisfactory to Bank, whereby such owner or owners
agree to subordinate any claims, rights or interests they may at any time have in or to the collateral to Bank's interests and
rights in and to the collateral created herein; or (vi) cause or permit the collateral to be removed from the location above specified.
Debtor further covenants not to use the collateral or permit the same to be used for any unlawful purpose or in any manner



inconsistent with the provisions or requirements of any policy of insurance thereon. Should any covenant, duty or agreement of*.
Debtor (except Debtor's covenants as to insurance) fail to be performed in accordance with its terms hereunder, Bank may, -biit
shall never be obligated to, perform or attempt to perform such covenant, duty or agreement on behalf of Debtor, and any amount-*
expended by Bank in such performance shall become a part of the Obligation (unless all or any part of the Obligation is governed by
Chapter 3 or 4 of'the Texas Credit Code and such amount is not a charge authorized therein), and, at the request of Bank, Debtor
agrees to promptly pay such amount to Bank at Bank's address stated above.
9. Debtor further covenants and agrees to keep the collateral insured in such amounts, against such risks and with such insurers (i)
as set forth in any note or other document evidencing the Obligation or (ii) if no such note or other document provides for insur-
ance and the Obligation is not subject in whole or in part to the Federal Truth in Lending Act or Chapter 3 or 4 of the Texas
Credit Code, as required by Bank. All such policies of insurance shall be written for the benefit of Bank and Debtor; as their
interests may appear, and shall provide for at least 10 days' prior written notice of cancellation to Bank. At the request of Bank,
Debtor shall promptly furnish to Bank evidence of such insurance in form and content satisfactory to Bank. If Debtor fails to
perform or observe any applicable covenants as to insurance on the collateral contained or referred to herein, Bank may at its
option obtain insurance on only Bank's interest in the collateral, any premium thereby paid by Bank to become a part of the Obli-
gation, bear interest at the rate of 10% per annum from the date Bank advances funds to pay such premium until the amount
of such premium is paid by Debtor to Bank and be due, with any such accrued interest, not later than concurrently with the
last payment due on the Obligation. Debtor, having granted Bank a security interest in any refunds of unearned premiums in
connection with any cancellation, adjustment or termination of any policy of insurance required by Bank and in all proceeds of such
insurance, hereby appoints Bank its attorney-in-fact to endorse any check or draft that may be payable to Debtor in order to
collect such refunds or proceeds. Any such sums collected by Bank shall' be credited, except to the extent applied to the purchase
by Bank of similar insurance, to any amounts then owing on the Obligation and, the balance, if any, shall be promptly refunded
to Debtor.
10. If Bank advances funds to or for the account of Debtor to enable the latter to purchase or otherwise acquire rights in the collat-
eral or any part thereof such funds may, at Bank's option, be paid (i) directly to the person, firm or corporation from whom Debtor
will make such purchase or acquisition or (ii) to Debtor, in which latter event Debtor covenants to promptly pay the same to such
person, firm or corporation and forthwith furnish to Bank evidence satisfactory to Bank that such payment has been made.
11. The term "default," as used herein, means the occurrence of any of the following events: (i) the failure of Debtor to pay the Obli-
gation or any part thereof as it becomes due in accordance with the terms of the promissory note or notes or other writings or agree-
ments which evidence it or when accelerated pursuant to any power to accelerate; (ii) the failure of Debtor punctually and properly
to perform any covenant, agreement or condition contained herein or in any other security agreement, mortgage, deed of trust, assign-
ment or contract of any kind securing or assuring payment of the Obligation or any part thereof; (iii) the death of Debtor or, if
Debtor is a partnership, the death of any partner therein; (iv) the insolvency of Debtor; (v) the levy against the collateral or
any part thereof of any execution, attachment, sequestration or other writ; (vi) the appointment of a receiver of Debtor or of the
collateral or any part thereof; (vii) the adjudication of Debtor as a bankrupt; (viii) the filing, by way of petition or answer, of
any petition or other pleading seeking adjudication of Debtor as a bankrupt, an adjustment of Debtor's debts or any other relief
under any bankruptcy, reorganization, debtor's relief or insolvency laws now or hereafter existing; (ix) when Bank in good faith be-
lieves that the prospect of payment of the Obligation or performance by Debtor of any of Debtor's covenants, agreements or other
duties hereunder, is impaired; or (x) the receipt by Bank of information establishing that any representation or warranty made by
Debtor herein or in any other document delivered by Debtor to Bank in connection herewith is false, misleading or erroneous.
12. Upon the occurrence of a default, in addition to any and all other rights and remedies which Bank may then have hereunder,
under the Texas Business and Commerce Code (hereinafter called "Code") or otherwise, Bank at its option may: (i) de-
clare the entire unpaid balance of principal of and all earned interest on the Obligation immediately due and payable, without notice,
demand, or presentment, which are hereby waived; (ii)., require Debtor to assemble the collateral and make it available to Bank at a
place to be designated by Bank which is reasonably convenient to both parties; (iii) render unusable any equipment which may be
part of the collateral; (iv) reduce its claim to judgment, foreclose or otherwise enforce its security interest in all or any part of the
collateral by any available judicial procedure; (v) after notification, if any, provided for in paragraph 13 hereof, sell, lease, or other-
wise dispose of, at the office of Bank, on the premises of Debtor or elsewhere, as chosen by Bank, all or any part of the collateral, in
its then condition or following any commercially reasonable preparation or processing, and any such sale or other disposition may be
as a unit or in parcels, by public or private proceedings, and by way of one or more contracts (it being agreed that the sale of any
part of the collateral shall not exhaust Bank's power of sale, but sales may be made from time to time until all of the collateral has
been sold or until the Obligation has been paid in full), and at any such sale it shall not be necessary to exhibit the collateral; (vi) at
its discretion, retain the collateral in satisfaction of the Obligation whenever the circumstances are such that Bank is entitled to do so
under the Code; (vii) apply by appropriate judicial proceedings for appointment of a receiver for the collateral or any part thereof,
and Debtor hereby consents to any appointment; (viii) buy the collateral at any public sale; and (ix) buy the collateral at any private
sale if the collateral is of a type customarily sold in a recognized market or is of a type which is the'subject of widely distributed stand-
ard price quotations. Bank shall be entitled to apply the proceeds of any sale or other disposition of the collateral in the following
order: first to the payment of the reasonable costs actually expended for repossessing, storing, preparing for sale or selling the collat-
eral, and next toward payment of the balance of the Obligation in such order and manner as Bank in its discretion may deem advis-
able. Bank shall account to Debtor for any surplus. If the proceeds are not sufficient to pay the Obligation in full, Debtor shall remain
liable for any deficiency.
13. Reasonable notification of the time and place of any public sale of the collateral or reasonable notification of the time after which
any private sale or other intended disposition of the collateral is to be made shall be sent to Debtor and to any other person entitled
under the Code to notice; provided, that if the collateral is perishable, threatens to decline speedily in value, or is of a type customarily
sold on a recognized market, Bank may sell or otherwise dispose of the collateral without notification, advertisement or other notice of
any kind. It is agreed that notice sent or given not less than five calendar days prior to the taking of the action to which the notice
relates is reasonable notification and notice for the purposes of this paragraph.
14. Should any part of the collateral come into the possession of Bank, whether before or after default, Bank may use or operate the
collateral for the purpose of preserving it or its value, pursuant to the order of a court of appropriate jurisdiction or in accordance
with any other rights held by Bank in respect of the collateral. Debtor covenants to promptly reimburse and pay to Bank, at Bank's
request, the amount of all reasonable expenses incurred by Bank in connection with its custody, preservation, use or operation of the
collateral (unless all or any part of the Obligation is subject to chapter 3 or 4 of the Texas Credit Code and such expenses are not
charges authorized therein) and all such expenses shall be a part of the Obligation. It is agreed, however, that the risk of accidental
loss or damage to the collateral is on Debtor, and Bank shall have no liability whatever for failure to obtain or maintain insurance
or to determine whether any insurance ever in force is adequate as to amount or as to the risks insured.
15. Bank shall have the right at any time to execute and file this agreement as a financing statement, but the failure of Bank to do so
shall not impair the validity or enforceability of this agreement.
16. All rights and remedies of Bank hereunder are cumulative of each other and of every other right or remedy which Bank may
otherwise have at law or in equity or under any other contract or document for the enforcement of the security interest herein or the
collection of the Obligation, and the exercise of one or more rights or remedies shall not prejudice or impair the concurrent or subse-
quent exercise of other rights or remedies.
17. Should any part of the Obligation be payable in installments, the acceptance by Bank at any time and from time to time of part
payment of the aggregate amount of all installments then matured shall not be deemed to be a waiver of the default then existing. No
waiver by Bank of any default shall be deemed to be a waiver of any other subsequent default, nor shall any such waiver by Bank be
deemed to be a continuing waiver. No delay or omission by Bank in exercising any right or power hereunder, or under any other docu-
ments executed by Debtor as security for or in connection with the Obligation, shall impair any such right or power or be construed as
a waiver thereof or any acquiescence therein, nor shall any single or partial exercise of any such right or power preclude other or fur-
ther exercise thereof, or the exercise of any other right or power of Bank hereunder or under such other documents.
18. If the Obligation or any part thereof is given in renewal or extension or applied toward the payment of indebtedness secured
by mortgage, pledge, security agreement or other lien, Bank shall be, and is hereby, subrogated to all of the rights, titles, security in-
terests and other liens securing the indebtedness so renewed, extended or paid.
19. No provision herein or in any promissory note, instrument, or any other loan document executed by Debtor evidencing the Obli-
gation shall require the payment or permit the collection of interest in excess of the maximum permitted by law. If any excess of
interest in such respect is provided for herein or in any such promissory note, instrument, or any other loan document, the provisions
of this paragraph shall govern, and Debtor shall not be obligated to pay the amount of such interest to the extent that it is in excess
of the amount permitted by law. The intention of the parties being to conform strictly to the usury laws now in force, all promissory
notes, instruments and other loan-documents executed by Debtor evidencing the Obligation shall be held subject to reduction to the
amount allowed under said usury laws as now or hereafter construed by the courts having jurisdiction.
20! IN THE EVENT OF A DEFAULT HEREUNDER, IN ADDITION TO ALL OTHER REMEDIES AVAILABLE TO
BANK, BANK SHALL HAVE THE RIGHT TO ENTER UPON THE PREMISES WHERE THE COLLATERAL IS LOCATED,
TAKE POSSESSION OF THE COLLATERAL AND REMOVE THE SAME WITH OR WITHOUT JUDICIAL PROCESS
(IF SUCH TAKING WITHOUT JUDICIAL PROCESS CAN BE DONE LAWFULLY AND WITHOUT BREACH OF THE
PEACE), AND DEBTOR DOES HEREBY EXPRESSLY WAIVE ANY RIGHT TO ANY NOTICE, LEGAL PROCESS OR
JUDICIAL HEARING PRIOR TO SUCH TAKING OF POSSESSION BY BANK. DEBTOR UNDERSTANDS THAT THE
RIGHT TO PRIOR NOTICE AND HEARING IS A VALUABLE RIGHT AND AGREES TO THE WAIVER THEREOF AS
A PART OF THE CONSIDERATION FOR AND AS AN INDUCEMENT TO BANK TO EXTEND CREDIT NOW AND
HEREAFTER TO DEBTOR. IN CONNECTION WITH SUCH ACTION BY BANK IN TAKING POSSESSION OF THE COL-
LATERAL, BANK MAY TAKE POSSESSION OF ANY PROPERTY LOCATED IN THE COLLATERAL AND HOLD OR

'STORE SUCH-PROPERTY FOR DEBTOR AT DEBTOR'S EXPENSE. .. . ..
DEBTOR ACKNOWLEDGES RECEIPT OF A SIGNED COPY OF THIS SECURITY AGREEMENT
EXECUTED BY DEBTOR ON THE DATE ABOVE STATED.

TF.XAS SDTTTHKKN RAILROAD ; TNP..

By_

DEBTOR

George/B. Pierce, President Willard L. King



CORPORATE ACKNOWLEDGEMENT

STATE OF TEXAS
"COUNTY OF BEXAR

/} /.
gned authority, on this day personally appeared

of Texas Southern Railroad, Inc. a
corporation, known to me to be the person whose name is subscribed to the
foregoing instrument, and acknowledged to me that he executed the same for
the purposes and consideration therein expressed, in the capacity therein
stated and as the act and deed of said corporation.

7
iven und^r my hand and seal jof office on this the

1987.

Notary Public in and for Bexar County
Texas Vicki L. Schroder
Commission Expires 4-4-89

CORPORATE ACKNOWLEDGEMENT

STATE OF TEXAS
COUNTY OF BEXAR

Before me, ̂ hfê uj!faet>§4̂ ned authority, on this day personally appeared
of Texas Southern Railroad, Inc. a

corporation, known to me to/Ĵ e the person whose name is subscribed to the
foregoing instrument, and acknowledged to me that he executed the same for
the purposes and consideration therein expressed, in the capacity therein

^nd as the act and deed of said corporation.

under/my hand and seal of office on this
1987 c

notary Public in and for Bexar County,
Texas Vicki L. Schroder '
Commission Expires 4-4-89



SCHEDULE "A"

TS 100 (ex-USS 723A) F7-A unit EMD Locomotive, Built 6/52, Serial No. 16595

TS 101 (ex-USS 723B) F7-B unit EMD Locomotive, Built 2/53, Serial No. 17913

TS 102 (ex-USS 724A) F7-A unit EMD Locomotive, Built 6/52, Serial No. 16596

TS 103 (ex-USS 724B) F7-B unit EMD Locomotive, Built 2/53, Serial No. 17914

TS 104 (ex-USS 726A) F7-A unit EMD Locomotive, Built 2/53, Serial No. 17910

TS 105 (ex-USS 726B) F7-B unit EMD, Locomotive, Built 2/53, Serial No. 17920

TS 107 (ex-USS 712B) F7-B unit EMD Locomotive, Built 3/51, Serial No. 13689

Ex-ATSF 3118, Budd 1938, Lot 999B, Bar 46-seat Lounge Passenger Car

Ex-SF 1388, Budd 1941, Lot 96907, Bar 48-seat Lounge, Newstand, Nurse Room

Ex-SF 1389, Budd 1941, Lot 96907, Bar 48-seat Lounge, Newstand, Nurse Room

Ex-NYC 406, Budd 1947, Lot 9610-023, 68 seat Diner Table Car

Amtrak 8300 (ex-C&O 1920) Budd 1948, Lot 9672-017, BE Observation 48 seat Diner

Amtrak 9545 (ex-BN 4730) Budd 1947, Lot 9846-015, California Zephyr 52 seat Dome Coach

EX-IC 4128, Pullman Standard 1950, Plan 7605, 68 seat Dining Car

Ex-IC 4128A, Pullman Standard 1950, Plan 7607, Kitchen Dormitory

Ex-RI 855, Budd 1953, Lot 9605-136, Baggage Car

and all appurtenances pertaining to said locomotives or cars.

TEXAS 'SOUTHERN RAILROAD^ INC

BY:


